TERMS OF TRADE NUFARM LIMITED incorporated in Australia and registered under number ACN 091 323 312 (Company) Trading in New Zealand as Nufarm NZ
The following terms of trade, as amended from time to time (Terms of Trade) shall be incorporated into and form a part of every Contract (together, the Agreement) between the person named as the Buyer (Buyer) in the Contract and the Company for the supply by the Company of Goods and/or Services, (together, Products) unless specifically excluded in writing and signed by both Parties. Any instructions received by the Company from the Buyer for the supply of Products shall constitute acceptance of these Terms of Trade.
1. Interpretation
1.1
Defined Terms: In the Agreement, unless the context otherwise requires, the following words have the following meanings: (a) Contract means each contract (which includes either a faxed, mailed or emailed copy of the customer purchase order) between the Parties which specifies the Products the Buyer will purchase from the Company. (b) Goods means the goods supplied from time to time by the Company to the Buyer as specified in a Contract. (c)
GST means goods and services tax payable at the applicable rate in accordance with the Goods and Services Tax Freight: The Company will pay freight charges on consignments where individual orders exceed a minimum value of $1,000.00 (excluding GST).
Where an individual order fails to reach this value freight will be charged at the Company's standard commercial rates. The minimum freight charge is $25.00. 6.4
Order Size: All orders are to be of such size and composition as are normally sold by the Company. Orders for lesser or unusual amounts may be accepted at the discretion of the Company and may be invoiced at the listed price plus 10%. 6.5
Acceptance of Order: All orders by the Buyer for Goods are deemed to be an offer to purchase the items specified in the order. The Company reserves the right to accept, in whole or in part, any order submitted by the Buyer. Fiduciary Bailee: Property and ownership in the Goods remains with the Company and will not pass to the Buyer until the Company receives payment in full of the invoice relating to the Goods. Until property passes to the Buyer, the Buyer shall hold the Goods as fiduciary bailee for the Company. The Buyer shall store the Goods separately and in a manner to enable them to be identified and cross referenced to particular invoices. 7.4
Assistance: As and when required by the Company, the Buyer will, at its own expense, provide all reasonable assistance and all relevant information to enable the Company to register its security interest, maintain such registration, and enforce its rights pursuant to its security interest.
7.5
Change of Name: The Buyer will not change its name without giving the Company 7 days prior written notice.
7.6
Access to Premises: The Buyer irrevocably authorises the Company, its agents and employees, to search for and remove the Goods (and if any Goods are wholly or partially attached to or incorporated in any other goods, sever or disconnect the Goods from those other goods) and for that purpose to enter into any premises where they may be found using such force as is necessary. The Buyer will indemnify the Company against any costs and liabilities that may arise directly or indirectly as a result of the entry by the Company, its agents or employees into any premises or the seizure by the Company of any Goods (or the severing or disconnection of such Goods from other goods) under this clause.
7.7
Contracting Out: The Buyer waives its right to: (a) receive a statement of account pursuant to s116 of the PPSA; (b) receive notice of the Company's proposal to retain collateral under s120(2) of the PPSA and to object to that proposal under s121 of the PPSA; (c) receive notice from the Company under s114(1)(a) of the PPSA that the Company intends to sell certain goods in which it has a security interest; (d) not have goods damaged if the Company removes an accession under s125 of the PPSA; (e) to receive notice of the removal of an accession under s129 of the PPSA; (f) to apply to the Court of an order concerning the removal of an accession under s131 of the PPSA; and (g) to reinstate a security agreement under s133 and/or 134 of the PPSA. 7.8
Release of Security Interest: The Company will not be obliged to discharge its security interest or register any financing change statement under the PPSA unless: (a) all obligations and liabilities of the Buyer under the Agreement have been performed in full, including payment of all moneys owing under the Agreement; and (b) any costs incurred in doing so have first been paid by the Buyer; and (c) the Company is satisfied that any amounts paid by the Buyer to the Company or received prior to that release are not at risk of subsequently being set aside by the operation of any law, or of any claim to priority over the Company's security interest in such amount; and (d) if any payment to the Company is avoided or otherwise becomes payable to the Buyer or to any other person, to the extent possible the relevant release will have no effect, and the signing by the Company of any release or the registration of a financing change statement discharging the Company's security interest in relation to any Goods will not prevent the Company from registering another financing statement or otherwise recovering any amount which is due to the Company in such manner as it may be entitled to do.
Safety

8.1
The Buyer shall take all practicable steps to prevent accident or injury to persons at any place of work under the Buyer's control. 8.2
In particular the Buyer shall: (a) take all reasonable and prudent measures to keep any Goods secure and in a safe place (whether in use or not); (b) handle the Goods or permit them to be handled only by properly skilled and experienced persons who are not under the influence of alcohol or drugs and in accordance with the requirements of any label or instruction on the Goods, and applicable laws on safe handling; (c) ensure that the Goods are sold solely for the purposes intended by the manufacturer having regard to their capabilities and limitations; (d) ensure that, at all times, the Buyer, its employees, subcontractors or agents will comply with all applicable laws including, but not limited to, the Health and Safety in Employment Act 1992 and the Hazardous Substances and New Organisms Act 1996.
9.
Performance of Services Notify: The Buyer shall notify to the Company in writing of the names of its personnel authorised to place orders on the Buyer's behalf and must advise in writing if any such authority is later withdrawn. The Buyer shall be solely responsible for supervising the use of the account and absent specific written advice of authorised personnel, the Company has no obligation to enquire into the authority of any person placing orders on any account in the name of the Buyer. Any orders made by an authorised person prior to the Company receiving written notice from the Buyer withdrawing that person's authority, shall be paid for by the Buyer.
11.
Purchases of Products for Business Purposes -Limitation of Liability
11.1
If the Buyer acquires the Products from the Company for the purposes of a business in any way, or the Buyer holds itself out as acquiring the Products for the purposes of a business in any way, the Buyer agrees to the following terms; (a) the conditions, warranties and guarantees, representations and descriptions in the Sale of Goods Act 1908 and the Consumer Guarantees Act 1993 ("CGA") or implied by law, trade or custom will not apply and are excluded from the Agreement; and (b) no claims for alleged defective Goods will be recognised unless made in writing and received by the Company within 14 days after delivery; and (c) the Buyer may not claim any of the remedies in the CGA from the Company or from any contract or to the Company or manufacturer of the Goods or from any manufacturer of any components or parts in the Goods; and (d) the only warranties, representations, conditions and agreements in respect of the Products are those which are contained in the Agreement or expressly authorised or confirmed in writing by the Company; and (e) the Company's liability in respect of all claims for loss, damage or injury arising from the breach of its obligations under the Agreement or in connection with the Products, from failure to perform the Company's warranty obligations or from negligence on the part of the Company, its employees, agents or contractors, shall be limited (at the Company's option) to repair or replacement of the Goods or Services or re-performance of the Services or credit, and shall not in aggregate exceed in value the price invoiced to the Buyer for those Goods; (f) the Buyer shall use its best endeavours to minimise loss and damage arising from any alleged defect; and (g) neither the Company, its employees, agents or contractors will be liable to the Buyer, its employees, agents or contractors for any consequential loss or damage howsoever caused. This exclusion of liability includes, but is not limited to, consequential loss or damage arising from suspension of performance of the Agreement pursuant to clause 5, delays in manufacturing, negligence, delivery and the costs incurred in returning any Goods to the Company or any manufacturer. This exclusion applies whether the consequential loss is incurred by the Buyer or a third party.
12.
Buyer Warranties and Indemnities
